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ORGAJJIZING  A  REFRIGERATED  FOOD  LOCKER  ASSOCIATION 


By  L.  B.  Manr. 
Senior  Agricultural  Economist 


Seldom  has  any  new  development  created  so  much  interest  in  its  use, 
influence,,  and  future  possibilities  as  has  the  refrigerated  food  locker, 
commonly  called  the  cold-storage  locker.     The  rapid  expansion  of  local 
plants  which  provide  refrigerated  storage  for  perishable  farm  proaucts 
such  as  meat,  poultry,  fruits,  and  vegetables  is  one  of  the  most  recent 
advances  in  the  field  of  food  storage  and  distribution," 

The  forerunner  of  the  modem  locker  plant,  according  to  available  infor- 
mation, started  in  Chico,  Calif.,  about  1903  with  the  renting  of  cold- 
storage  space  to  farmers  and  merchants  for  storing  meats  and  vegetables. 
Later,   in  .1917,  an  ice  plant  in  Centralia,  Wash.,   furnished  freezer- 
storage  space  to  farmers  and  butchers  for  storing  game  and  home-killed 
meat. 

During  the  next  several  years,  this  kind  of  service  proved  so  popular 
that  numerous  creameries  and  ice  plants  in  the  Western  States  furnished 
space  for  their  farmer-patrons  to  store  meat  and  game.     It  was  not  until 
1935,  however,   that  the  locker  plant  raoved  into  the  Middle  iVest,  and 
only  since  1937  has  it  become  important  in  the  States  east  of  the 
Mississippi  River.     Although  retarded  by  wartime  shortages,   the  number  ■■ 
of  plants  has  expanded  substantially.     It  iS  estimated  that  approximately 
6, COO  were  in  operation  in  1945. 

Wide-spread  interest  has  been  aroused  and  many  requests  for  information 
have  been  received  from  farmers  and  cooperative  organizations.  There- 
fore,  the  Cooperative  Research  and  Service  Division  has  prepared  this 
circular,  the  purpose  of  which  is   (l)  to  offer  suggestions  on  organiza- 
tion procedure  and  (2)   to  present  proposed  'forms  for  organization 
documents, 

ORGANIZATION  PROCEDURE 


Although  many  of  the  locker  plants  now  in  operation  are  privately  owned, 
a  considerable  number  have  been  organized  as  cooperatives.     Most  -of  the  -  ? 
earlier  cooperative  plants  were  established  as  side-line  enterprises  by 
creameries,   cheese  factories,  or  milk  plants.     However,  several  of  -the 
more  .recent  ones  have  been  organized  as  independent  enterprises  by  •local 
farm  organizations  or  by  groups  of  farmers  and  local  business  men.  ■ 

Before  organizing  a  refrigerated  locker  association  a  thorough  survey 
should  be  made  by  a  representative  group  of  interested  farmers.  Wherever 
possible,  the  services  of  the  agricultural  extension  divisions  of  the 

A'ote.V  AcknowLedgment  is  wade  of  the  assistance  of  L,  S.  HuLbert,  Liaison-Cooperative 
Attorney,  Office  of  the  Solicitor,  m  drafting  t ties e  organization  forms.       -  : 


State  colleges,   the  county  agents,   the  vocational  teachers,  and  the  rep- 
resentatives of  the  State  departments  of  agriculture  as  well  as  the 
banks  for  cooperatives  should  be  utilized  in  making  this  preliminary 
survey  and  in  developing  plants. 

In  conjunction  with  this  survey,   seme  associ:at ions  have  found  it  desir- 
able to  carry  on  educational  programs.     They  may  include  tours  to  other 
cooperative  plants,  educational  film  strips  or  movies  showing  operation 
of  locker  plants,   printed  illustrated  folders  pointing  out  methods  of 
operation  and  advantages,  and  a  number  of  community  meetings  for  discus- 
sion of  the  project. 

Such  a  survey  should  gather  information  on  the  success  of  similar  asso- 
ciations in  other  communities,  the  attitude  of  local  producers  toward 
such  an  enterprise,  the  economic  need  and  the  demand  for  the  service, 
the  extent  of  present  competition  in  the  community,  the  most  favorable 
location  for  a  plant,  the  size  of  plant  for  probable  needs,  the  esti- 
mated cost  of  construction  and  equipment,  and  the  probable  cost  of 
services  to  users.     The  number  of  members  and  patrons  to  be  expected  and 
the  maximum  amount  of  capital  which  can  be  raised  should  be  estimated 
conservatively. 

If,  after  analyzing  the  information  assembled,  the  prospects  appear 
favorable  for  forming  an  association,  a  mass  meeting  should  be  called 
to  consider  further  the  desirability  and  prospects  for  the  successful 
organization  of  an  association. 

If  sufficient  interest  and  finaxicial  support  are  shown  at  the  mass  meet- 
ing, a  committee  or  committees  should  be  appointed  to  look  after  the 
details  of  organizing  the  association.     If  more  than  one  committee  is 
deemeci  advisable,  the  following  migh1;^be  appointed:     (l)  Organization 
committee;    (2)  stock  subscription,   locker  rental,  and  survey  committee; 
ar^d  (3)  locker  plant  committee. 

DUTIES  OF  THE  COMMITTEES 

H]e  organization  committee  should  have  general  charge  of  organizing  the 
association  and  should  be  responsible  for  having  the  organization  papers 
prepared.     These  would  include: 

1.  Organization  agreement 

2.  Locker  rental  agreement 

3.  Conditional  subscription  for  preferred  stock 

4.  Articles  of  incorporation 

5.  Bylaws 

6.  Miscellaneous  forms  such  as  waivers  of  notice  and  minutes  of 
first  meetings  of  members  ana  directors,  and  revolving  fund 
certificates.  '     »  "  • 

The  services  of  an  attorney  should  be  engaged  to  draw  up  these  papers. 
Inasmuch  as  one  object  of  the  organization  agreement  is  to  ascertain 
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definitely  if  a  cooperative  locker  association  should  be  organized,  this 
agreement  should  be  drafted  first.     If  a  sufficient  number  of  potential, 
patrons  sign  the  organization  agreement,   the  other  papers  required  for 
organization  may  be  prepared. 

Suggested  organization  forms  are  presented  on  pages  5  to  7. 

A  sufficient  number  of  copies  of  the  organization  agreement  should  be 
made  available  to  the  members  of  the  subscription  and  rental  committee 
as  soon  as  possible  in  order  that  they  may  begin  to  solicit  subscrip- 
tions and  rental  agreements. 

The  stock  subscription  and  survey  committee  should  ascertain  potential 
patronage  so  that  they  may  have  some  idea  of  the  size  of  plant  needed  in 
that  community.     In  addition  to  having  patrons  sign  yearly  locker- rental 
agreements  prior  to  actual  construction  of  the  plant,  every  effort 
should  be  made  to  raise  capital  through  the  sale  of  common  and  preferred 
stock.    At  least  40  percent  of  the  needed  capital  and  over  half  of  the 
first  year's  rental  receipts  should  be  obtained  before  starting  opera- 
tion.    In  soliciting  prospective  members  care  should  be  exercised  to 
avoid  making  representations  or  promises  that  are  doubtful  of  fulfillment. 

If  the  organization  committee  is  able  to  obtain  enough  signatures  to  the 
organization  agreement  within  the  time  limit,  subscriptions  for  the. min- 
imum amount  of  capital  and  the  rental  of  sufficient  lockers,  as  set  forth 
in  the  agreement,  the  committee  should  take  steps  to  have  the  associa- 
tion incorporated.     In  this  connection,   it  should  be  pointed  ouli  that 
articles  of  incorporation  must  conform  strictly  to  the  statute  under 
which  the  association  is  incorporated. 

In  most  States,   the  persons  who  are  to  act  as  incorporators  of  an  asso- 
ciation must  be  producers  of  agricultural  products  and  nearly  all  of  the 
cooperative  acts  provide  that  the  names  and  addresses  of  the  first  board 
of  directors  shall  be  included  in  the  articles  of  incorporation.  Usually 
the  incorporators,  or  some  of  them  are  also  named  in  the  articles  of 
incorporation  as  members  of  the  first  board  Of  directors.    Under  some 
statutes  the  articles  of  incorporation  also  are  required  to  give  the 
names  of  the  persons  who  will  constitute  the  first  officers  of  the 
association. 

Following  the  filing  of  record  of  the  articles  of  incorporation,  it  is 
in  order  in  most  of  the  States  for  the  persons  named  in  the  articles  as 
incorporators  to  hold  a  meeting  (for  form  of  notice,  see  p.  29)  as 
charter  members  of  the  association  for  the  purpose  of  adopting  the 
bylaws. ^  .  . 

Near-ly  all  of  the  statutes  under  which  cooperative  associations,  are 
incorporated  provide  that  a  majority  vote  of  the  members  or  their  written 

^Low'v.  Connecticut  4  P.R.  R.Co.,  45  K.H.'370;   Lechmere  B'ank  et  al  v.  Boynton  et  a}., 
11  Cusn.   (Mass.)  369;  Monterey,  etc,  R.  Co.  v.  Hildreth,  53  Cal.   123;  Fletcher 
Cyclopedia  Corporations  (permanent  edition)  v.   I,  p,  886.  '  '  ' 


assent  is  necessary  for  the  adoption  of  bylaws.     The  persons  named  in 
the  articles  of  incorporation  as  incorporators  are  generally  regarded  as 
members  of  the  association  on  the  filing  of  the  articles  of  incorpora- 
tion, v;hile  further  action  is  usually  required  to  make  other  persons 
members.     For  convenience  in  the  organization  of  cooperative  associa- 
tions, the  charter  members  usually  adopt  the  original  bylaws.  (See 
bylaws,  pp.  18-29.) 

Provision  is  made  to  have  each  incorporator  sign  the  bylaws  for  the  pur- 
pose of  assenting  thereto.     This  should  be  done  at  the  first  meeting 
called  for  the  adoption  of  the  bylaws,    A  form  of  minutes  for  this  meet- 
ing will  be  found  on  page  30. 

After  the  bylaws  have  been  adopted,  the  board  of  directors  named  in  the 
articles  of  incorporation  should  hold  a  meeting.     This  meeting  is  usually 
held  in  pursuance  of  a  waiver  of  notice  of  meeting   (see  p.  30 )•  Among 
other  things  which  should  be  acted  upon  by  the  board  of  directors  at 
this  meeting  (suggested  minutes  of  which  appear  on  pp.  30-33)  are  the 
following : 

1.  Election  of  officers  specified  in  the  bylaws, 

2.  Description  of  specific  powers  and  duties  which  the  board  of 
directors  desire  to' delegate  to  the  executive  committee  during  the  period 
when  directors  are  not  in  session, 

3.  Instructions  to  the  president  and  secretary  to  have  prepared 
certificates  of  common  and  preferred  stock  and  to  issue  same. 

4.  Authorization  of  the  president  and  the  secretary  to  nave  copies 
of  the  articles  of  incorporation  and  bylaws  printed  and  distributed  to 
members, 

5.  Adoption  of  rental  agreement  for  the  use  of  lockers. 

6.  Acceptance  of  all  subscription  agreements  for  capital  stock  of 
the  association,   in  case  it  is  organized  with  capital  stock;  applica- 
tions for  membership  and  subscriptions  to  revolving  fund  certificates, 
in  case  of  nonstock  associations.     Authorization  of  the  presi-dent  and 
the  secretary  to  enter  into  rental  agreements  with  subscribers  of  common 
stock  or  applicants  for  membership  and  with  other  persons;  and  authoriza- 
tion of  the  officers  to  obtain  additional  subscriptions  for  capital  stock 
and  signatures  to  rental  agreements, 

7.  Selection  of  a  depositary  bank- 

6.     Designation  of  officers  or  employees  who  are  authorized  to  sign 
checks. 

9.    Arrangements  for  bonding  of  officers  and  employees  in  accordance 
with  the  bylaws. 


10.  Instxnictions  to  secretary  to  obtain  a  corporate  seal  as  pro- 
vided in  the  bylav/s. 

11.  Transaction  of  any  other  business  relating  to  such  matters  as 
insurance  and  the  employirient  of  a  manager  and  other  employees. 

The  locker-plant  committee  should  give  careful  consideration  to  the 
selection  of  a  location  preferably  choosing  one  in  a  community  of  self- 
sustaining,  diversified,   family-sized  farms  connected  by  good  roads  with 
a  popular  shopping  center.    A  good  sized  county  seat  located  in  such  a 
territory  offers  one  of  the  most  desirable  locations.     If  in  addition  to 
its  agricultural  trade  this  town  also  supports  local  manufacturing 
establishments,  an  even  better  opportunity  is  presented. 

The  selected  site  should  be  convenient  to  the  shopping  district.  It 
should  have  ample  parking  space  ana  ready  access  to  sewer,  water,  and 
electric  connections.     Original  plans  should  include  sufficient  space 
for  additional  locker  room  if  needed  later. 

This  committee  should  get  estimates  and  bids  from  construction  companies 
and  manufacturers  of  locker  and  refrigeration  equipment  but  should  pot 
attempt  to  make  any  binding  agreem&:.\,s  until  after  the  association  is 
incorporated, 

SUGGESTED  ORGAI^TZATION  FORlvS 

The  forms  contained  herein  have  been  prepared  to  provide  primarily  for 
organizing  a  local  association  with  a  memoership  of  agricultural  pro- 
ducers.    They  are  so  drawn,  however,  as  to  provide  also  for  organiza- 
tions which  include  in  their  membership  cooperative  associations  of 
producers  as  well  as  individual  producers.     The  forms  also  are  drafted 
on  the  theory  that  an  association  may  wish  to  serve  a  limited  number  of 
patrons  who  are  not  engaged  in  agriculture. 

It  should  be  observed  that  an  organization  agreement  is  not  indispensable 
in  forming  a  cooperative  association.     This  is  particularly  true  in  the 
case  of  a  local  association  operating  in  a  small  area.     In  most  instances, 
however,    it  will  be  found  advisable  and  txelpful  to  use  an  agreement  of 
this  kind,  particularly  since  it  includes  a  subscription  to  the  capital 
stock  of  the  association.    Attention  is  called  to  the  fact  that  the 
organization  agreement  also  obligates  all  producers  who  subscribe  thereto 
to  execute  the  agreem.ent  for  the  use  of  storage  lockers  as  soon  as 
lockers  are  available  for  use.     The  forro  of  agreement  for  the  use  of 
storage  lockers,  which  is  attached  to  and  made  a  part  of  the  organiza- 
tion agreement,  may  be  used  separately  for  both  m.einber  and  normember 
patrons  after  the  association  is  organized. 

One  matter  not  covered  by  the  agreement  for  the  use  of  storage  lockers, 
and  which  seems  to  have  been  given  but  slight  consideration  by  existing 
associations,   is  insurance  against  '"ire  and  theft  and,   if  possible, 
against  deterioration  of  the  conxents  of  patrons'  lockers.     It  would  be 
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in  order  for  an  association  to  endesvor  to  obtain  for -its  patrons  pro- 
tection of  this  character  and  to  have  the  agreer.^ent  otfer  this  protection 
at  specified  rates  to  the  patrons. 

There  is  also  included  a  stock  subscription  ?ig-reement  for  preferred  stock 
which  may  ce  used  in  obtaining  capital  from  persons  v;ho  are  interested 
in  furtherin^j  the  organization  of  the  association,  but  v;ho  are  ineligible 
to  becorr.e  members. 

The  articles  of  incorporation  and  byl?;":3  provide  for  an  association- 
organized  with  nonvoting  preferred  stock  wnich  may  be  held  by  anyone,  and 
cozm.iGxi  voting  stock  which  may  be  ovmed  only  by  producers  of  agricultural 
products  and  cooperative  associations  of  such  proaucers  who  meet  the 
specified  eligibility  requirements. 

It  may  be  deemed  best,   however,   to  ort^anize  an  association  of  the  kind 
in  question  without  capital  stock.     The  stock  corporation  is  sometimes 
preferred  fi^om  the  standpoint  of  raising  capital  ana  obtaining  the 
financial  support  of  interested  persons  who  are  not  eligible  for  member- 
ship.    In  pr-?.ctice,  substantial  capital  subscriptions  are  oiten  made  by 
nonmember  patrons  who  are  not  agricultural  producers.     If  it  is  desired 
to  organize  a  nonstock  association,  any  competent  attorney  can  revise 
these  forms  to  serve  the  purpose. 

Attention  is  called  to  article  IV  of  the  byla-.vs,   setting  forth  the  man- 
ner in  which  capital  is  retained  and  usea  in  the  business  and  for  which 
the  patrons  receive  evidence.    Under  the  provisions  of  article'  IV.  a 
percentage  of  the  capital  furnished  by  each  patron  is  evidenced  by 
revolving  fund  certificates  ana  a  po.-ion  is  credited  to  capital  reserves. 
When  sufficient  capital  has  been  accumulated,   the  amount  retained  in  a 
given  year  may  be  used  to  retire  the  oldest  outstanding  capital;   in  this 
way  the  present  patrons  finance  the  association  ana  the  patrons  of  former 
years  are  repaid  the  funas  which  they  furnished  for  financing  tne 
association. 

The  provisions  for  revolving  capital  invested  by  patrons  have  been 
designed  to  proviae  a  plan  of  financing  which  will  m^eet  in  an  equitable 
manner  the  reasonable  financial  requirements  of  a  properly  organized  and 
properly  m.anaged  association.     At  the  sam.e  time  these  requirem.ents  will 
not  be  burdensome  to  the  m.embers  and  patrons. 

Finally,   it  should  be  stated  that  tnese  forms  are  general  in  character 
and  should  be  checkea  carefully  with  the  law  of  the  State  in  which  it  is 
proposed  to  form  an  association.     Necessary  changes  will  have  to  be  made • 
in  the  forms  to  meet  the  requirem.ents  of  the  statute  under  which  the 
association  is  to  be  organized.     The  form.s  should  also  be  adapted  or 
changed  to  best  serve  the  business  needs  and  the  manner  of  operation  of 
the  association.     The  services  of  an  attorney  should  De  obtained  for 
drafting  the  various  formis  since  these  must  be  altered,  moaified,  and 
checked  to  meet  the  local  needs  and  the  legal  requirem.ents  of  the  State 
in  which  the  association  is  to  be  incorporated. 
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ORGANIZATION  AGREEMENT ^ 


The  undersigned,  a  producer  of  agricultural  products,  or  a  cooperative 
association  of  such  producers  meeting  the  requirements  of  the  Agricul- 
tural Marketing  Act,  as  amended,  together  with  other  subscribers  to 
agreements  identical  herev/ith,  in  order  to  obtain  an  efficient  refrig- 
erated storage  service,  proposes  to  organize  a  cooperative  association 
with  capital  stock  as  hereinafter  provided. 

The  undersigned  agrees  for  himself  and  for  the  benefit  of  and  for  the 
association  to  be  organized  and  in  consideration  of  the  premises  and  of 
the  subscriptions  of  others  to  agreements  identical  herewith,  as  follows : 

1.     The  association  shall  be  organized  with  suitable  articles  of 
incorporation  and  bylaws  as  determined  by  an  organization  committee  con- 
sisting of  the  following  persons: 

NAME  ADDRESS 


If  any  member  or  members  of  this  committee  should  resign  or  be  unable  to 
act,  the  remainder  of  the  ccmraittee  may  elect  a  successor  to  fill  any 
such  vacancy  or  the  committee  may  increase  its  membership  if  deemed 
necessary. 

2.  The  organization  committee  shall  keep  a  full,   true,  and  detailed 
account  of  all  receipts  and  of  all  expenditures  of  every  kind  and  shall 
have  such  accounts  audited  and  render  a  written  report  thereof  to  the 
board  of  directors  of  the  association,  when  organized,   and  shall  there- 
upon turn  over  to  the  association  any  balance  remaining  in  its  hands  free 
of  obligation.     If  it  is  not  so  organized,   such  unexpended  balance  shall 
be  prorated  among  those  who  contributed  thereto. 

3.  The  amount  of  the  capital  stock  shall  be  dollars  ($____), 

divided  into    shares  of  common  stock,  each  of  the  par  value  of  

dollars  and   shares  of  preferred  stock,  each  of  the  par  value  of  

 dollars. 

^If  deemed  advisable,  th-is  agreerr.ent  may  be  -  /pressed  in  the  plural  and  used  for 
obtaining  the  signaturea  of  a  number  of  prooucers  to  each  copy  thereof.     Only  those 
who  are  eligible  for  membership  should  sign  the  oroanization  agreement. 
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4.  The  undersigned  agrees  to  ;    rchase  and  aoes  hereby  subscribe 

f'or  shares  of  common  stock  {at  least  one  share)  of  the  association, 

par  value  $  ,  and  shares  of  6  percent  noncu-Tiulat ive  preferred 

stock  of  the  association,  par  value  $  each,  and  agrees  to  pay  for 

same  as  follows : 

(Here   insert  the  plan  of  stock  payment  to  be  used  whether  all 
cash  or  otherwise.) 

5.  If,   on  or  before  ,   19  ,   bona  fide  subscriptions  from 

acceptable  parties  to  the  common  and  preferred  stock  of  the  association 

shall  equal  the  sum  of  |  ,  and  the  renting  of   storage  lockers 

has  been  assured,  at  least  one-half  of  which  will  be  rented  by  members 
who  are  agricultural  producers,^  the  organization  committee  shall  forth- 
with proceed  to  file  the  articles  of  incorporation  and  to  have  the  organ- 
ization of  the  association  completed;  subject,  nowever,  to  the  foregoing 
conditions  only,   the  unaersigned  agrees  that  his  signature  hereto  is 
irrevocable  and  he  so  agrees  in  order  to  induce  others  to  sign  agree- 
ments like  this  one  for  their  mutual  benefit. 

6.  Acceptance  of  this  agreement  by  the  association  shall  be  deemed 
conclusive  upon  the  mailing  of  a  notice  to  that  effect  to  the  under- 
signed at  his  address  noted  below,   ana  such  notice  shall  be  conclusively 
established  by  the  affidavit  of  tne  secretary  of  the  association.  Upon 
receipt  of  such  notice,   the  undersigned  snail  promptly  tender  to  the 
association  the  respective  amounts  subscribed  for  common  and  preferred 
stock  or  the  initial  payments  required  thereon. 

7.  The  undersigned,   if  a  producer  of  agricultural  products,  also 
agrees  to  execute  an  agreement  for  use  of  refrigerated  storage  lockers, 
in  the  form  attached  hereto  and  made  a  part  hereof. 

Read,   considered,  and  signed  at  _,   this 

  day  of  ,  19 


(Subscriber's  signature  -  do  not  sign  (Print  name  here) 

without  reading) 


Address 


Accepted  at 


'''^is   day  of  ;   ,   19  ,   in  accordance  witb  a  resolu- 

tion of  the  boara  of  directors., 

  Association 

By   ^  

Secre tary 

-"If  association   is  to  be  eligible  for  exemption  from  the  payment  ef  Federal  income 
taxes,  at  least  one-half  of  the  business  must  be  done  with  aoricultural  producers  who 
are  members  of  the  association,  and  not  over  15  percent  of  the  business  of  the  associa- 
tion may  be  done  with  persons  who  are  neither  members  nor  producers. 
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AGHEEI^ENT 


(For  Use  of  Storage  Lockers) 
Locker  No.   


This  agreement  made  and  entered  into  by  and  between  , 

hereinafter  designated  Association,  and  the  undersigned,  hereinafter 
designated  Patron, 

WITNESSETH: 

1.  The  Patron  hereby  makes  application  to  use  storage  locker 

No.  _.in  the  plant  of  the  Association,  at  , 

for  the  period  expiring  one  year  from  the  date  of  the  acceptance  hereof 

by  the  Association,  at  a  rental,  payable  in  aavance,   of  ^  for  such 

period,    (l)  for  operating  and  maintenance  costs  and  expenses,  ana  (2)  for 
capital;  such  locker  to  be  used  only  to  store  the  food  products  of  the 
Patron,  subject  to  the  terms  and  conditions  set  forth  herein;  and  Patron 

shall  deposit  with  the  Association   cents  for  keys  to  said  locker, 

such  deposit  to  be  returned  to  Patron  upon  the  termination  of  this  agree- 
ment and  the  surrenaer  of  such  keys. 

2.  The  Patron  shall  have  access  to  his  locker  only  during  the  reg- 
ular business  hours  of  the  Association.     The  Patron  agrees  that  the 
Association  at  all  times  shall  have  the  right  and  authority  to  open  said 
locker  and  inspect  the  contents  thereof. 

3.  The  Association  may,  without  liability,  allow  any  person  bearing 
the  Patron's  key  to  have  access  to  the  Patron's  locker  and  its  contents. 
The  Association  reserves  the  right,  however,  to  refuse  access  to  the 
Patron's  locker  and  its  contents  to  any  person  other  than  the  Patron  who 
dees  not  present  a  written  order  from  the  Patron  even  though  such  person 
bears  the  Patron's  key. 

4.  No  goods  shall  be  placed  in  the  locker  unless  such  goods  shall 
have  been  inspected,  prepared,  processed,   frozen,  and  marked  by  the 
Association.     The  Patron  may  not  store  goods  which  it  would  be  unlawful 

"CO  place  in  cold  storage  under  the  laws  of  the  State  of  or 

which  the  Association  in  its  sole  discretion  considers  not  fit  for  suc- 
cessful storage  or  dangerous  or  injurious  to  other  goods  stored  by  the 
Association. 

5.  The  Association  will  operate  facilities  for  preparing,  process-- 
ing  and  freezing  meats,  poultry,   fowl,   fish,  game,   fruits,  berries,  and 
vegetables  approved  by  it  for  storage  and  for  rendering  lard,  making  ■ 
sausage  and  curing  meats.     The  fees  required  to  be  paid  by  all  Patrons 
are   (l)   for  operating  and  maintenance  costs  and  expenses,  and   (2)  for 
capital  for  the  Association,    All  amounts  paid  by  Patron  either  as 
rental  or  as  fees  over  and  above  his  share  of  the  operating  and  mainte- 
nance costs  and  expenses  of  the  Association  are  furnished  by  him  for 
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capital  purposes  only  and  the  Association  is  hereby  obligated  to  account 
therefor  to  Fatron  as  provided  in  the  bylaws.     The  amount  of  the  fees 
required  from  each  Patron  for  operating  and  maintenance  costs  and 
expenses  and  for  capital  shall  be  posted  in  a  conspicuous  place  in  the 
plant  of  the  Association  and  shall  not  be  changed  without  giving  Patron 
at  least  a  oO-day  notice  of  such  change  by  posting  a  new  or  revised  list 
of  fees. 

5.     The  Association  will  exercise  ordinary  care  and  diligence  to 
maintain  such  temperatures  and  conditions  of  all  rooms  in  its  plant  as 
will  cnill,   sharp  frev=-^:s,  and  hold     .  jzen  food  and  products  under  proper 
conditions.     The  Association  shall  not  be  liable  for  any  dainp.ge  or 
injury  to  the  goods  of  the  Patron  arising  from  a  failure  to  ■m?intain  tem- 
perature or  otherv;ise  when  such  damage  or  injury  arises  out  of  or  is 
caused  by  floods,  strikes,  public  enemy,  acts  of  God,  unforseen  emer- 
'gencies,  snd  other  acts  or  omissions  over  which  the  Association  does  not 
havd- control,   or  if  the  Association  has  used  ordinary  care  and  diligence. 

•     7.     The  Association  does  not  ass'ome  responsibility  for  loss  of  or 
■injury  to  goods  by  fire  or  theft  and  does  not  assume  to  insure  the  goods 
of  the  Pati'on  against  such  risks. 

■   b.     The  Patron  agrees  to  observe  all  rules  and  regulations  issued 
by  the  Association  relating  to  the  use  of  stoi'age  lockers  and  all  laws 
and  ordinances  pertaining  to  the  purpose  and  subject  matter  of  this  con- 
tract and  specifically  agrees  that  no  gooas  may  be  stored- in  the  locker 
for  a  perioa  exceoaing  12  months  and  agrees  to  nold  the  Association 
harmless  if  a  failure  to  comply  with  any  such  rules,  regulations,  laws, 
or  ordinances  results  in  loss  or  damage  to  the  Association. 

9.     This  agreement  shall  take  effect  as  of  the  date  of  its  accept- 
ance by  the  association  as  shown  below  and  shall  remain  in  full  force  and 
effect  for  a  period  of  one  year  and  unless  terminated  as  herein  provided 
shall  continue  in  full  force  and  effect  from  year  to  year  thereafter. 
Either  party  to  this  agreement  may  terminate  the  sam.e  in  any  year  by 
notifying  the  other  party  in  writing  of  such  intention  not  more  than  30 
nor  less  than  10  days  prior  to  the  anniversary  date  of  the  acceptance  of 
this  agreement  by  the  Association;  and  in  the  event  neither  party  gives 
such  notice  of  termination,   it  is  h'-reby  mutually  agreed  that  this  shall 
constitute  conclusive  evidence  that  the  parties  have  renewed  this  agree- 
ment for  another  year.     In  addition,  the  Association  may  for  cause  ter- 
minate this  agreement  upon  days*  written  notice  to  the  Patron  at 

his  last  known  address,  and  the  payment  to  Patron  on  a  pro  rata  basis  of 
any  unearned  rental  on  said  locker.  Upon  termination  of  this  agreement. 
Patron  must  return  all  keys  to  the  Association  and  must  remove  all  goods 
remaining  in  the  locker  assigned  to  him  and  on  failure  of  Patron  to  do 
so,  the  Association  may  rem.ove  the  contents  of  the  locker  and  dispose  of 
them  at  private  sale.     The  Association  may  then  deduct  from  the  proceeds 


**  I  f  insurance  arraogementS' are  HTiade,-  revise  accordingly. 


of  such  sale  all  unpaid  rentals  and  fees  and  shall  mail  a  check  for  the 
balance,   if  any,  to  the  Patron  at  his  last  known  adaress. 

In  witness  whereof,  Patron  has  hereunto  set  his  hand  this  

day  of   .  ^  ,  19      ,  at  , 

(Patron's  signature )  (Patron's  address) 

Accepted:    Receipt  of  $  rental  is  acknowledged  this  day  of 

 ,  19   .  •• 

.  Association 


By  

CONDITIONAL  SUBSCRIPTION  FOR  PREFERRED  STOCK^ 

of  the 

  Association 

Whereas  it  is  proposed  by  certain  interested  parties  to  organize  a 
cooperative  refrigerated  food  storage  association  to  be  known  as  the 

  Association,  with  its  principal  place  of  business  at 

  ,  and  having  an  authorized  capital  stock  of  

Dollars,  consisting  of  shares  of  common  stock  of  a  par  value  of 

$  and  shares  of  ^  percent  noncumulat ive  preferred  stock  of 

a  par  value  of  $  . 

Now,  therefore,  the  subscribers  hereto,   in  order  to  induce  others  to 
subscribe  for  such  preferrea  stock,  and  in  consideration  of  their  mutual 
promises,  do  hereby  severally  agree  to  and  v;ith  each  other,  that  they 
will  take,  and  pay  for,  and  they  do  hereby  severally  subscribe  for  the 
number  of  shares  of  ?  percent  noncumulat ive  preferred  stock  set  oppo- 
site their  respective  names,  payment  to  be  made  as  follows: 

(Here  state  plan  of  payment.) 

It  is  expressly  agreed  and  unaerstood  that  this  agreement  and  sub- 
scription shall  not  be  binding  unless  $   of  capital  shall  be  secured 

in  bona  fide  subscriptions  of  acceptable  parties  to  the  common  and  pre- 
ferred capital  stock  of  the  association  on  or  before  the    day 

This  may  be  signed  by  those  who  are   ineligible  to  be  voting  members. 

^It   is  believed  the  rate  should  not  exceed  6  percent.     If  an  association  is  ineligible 
for  exemption  from  the  payment  of  Federal    income  taxes   it  is  apparently  required  to 
pay  Income  taxes  on  amounts  that   it  might  have  distributed  as  dividends  on  its  stock. 
See  United  Cooperatives,   Inc.,  v.  Commissioner  of  Internal  Revenue,  u  T.C.  93. 
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of  ,   19  ^,  and  unless  the  association  is  organized  and 

located  as  aforesaid  with  the  said  capital  stock  and  for  the  purpose 
aforesaid.     This  agreement  shall  be  mutually  binding  upon  the  subscribers 
until  said  date. 

In  Testimony  Whereof,-  the  subscribers  have  hereunto  set  their  hands; 

NUMBER  OF 

NAME  ADDRESS  SHARES  SUBSCRIPTION 


Ample- time  should  be  allowed  for  organizing  the  association. 
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ARTICLES  OF  INCURPURATIUN  ,., 

 ___^Assoc  iat  ion 

We,   the  undersigned,  all  of  whom  are  residents  and  citizens  of  the 
State  of  t  engaged  in  the  production  of  agricultural  prod- 
ucts, do  hereby  voluntarily  associate  ourselves  together  for  the  purpose 
of  forming  a  cooperative  association,  with  capital  stock,  under  the  pro- 
visions of  the  Cooperative  Market ing  Act  of  the  State  of 


Article  I                           ^    '  . 
The  name  of  the  association  shall  be  the  .  Association, 


Article  II 

The  Association  is  formed  for  the  following  purposes: 

(a)  To  operate  a  refrigerated  food-storage  plant  connection 
therewith  to  engage  in:     (l)     The  purchasing  and  slaughtering  of  cattle, 
sheep,  swine,  fov/1,  and  poultry;    (2)  the  purchasing,  selling,  curing, 
smoking,  freezing,  processing,  preserving,,  packing,  storing,,  handling, 
and  shipping  of  meats,  fish,  fowl,  game,  poultry,  fruits.,,  berries,  and 
vegetables,  and  other  perishable  cpmmiodities  of  every  character  and 
description;'  and   (3)  the  rental  .of  storage  lockers, 

(b)  To  engage  in  any  activities  in  connection  with  the  purchase, 
furnishing,  rental,  and  sale  of  supplies  and  equipment, 

.    .  •  .  .  Article  III 
This  Association  shall  have  the  following  powers: 

(a)  To  borrow  money  without  limitation'  as  to  amount  of  corporate 
indebtedness  or  liability;  and  to  give  a  lien  on  any  of  its  property  as 
security  therefor  in  any  manner  permitted  by  law, 

(b J     To  act  as  the  agent  or  'representative  of  any  member  or  members 
in  any  of  the  activities  mentioned  in  article  II  hereof, 

(c)  To  buy,   lease,  hold  and  exercise  all  privileges  of  ownership 
over  such  real  or  personal  property  as  may  be  necessary  or  convenient  for 
the  conduct  and  operation  of  the  business  of  the  association  or  inciden- 
tal thereto, 

8 

It   is  recommended  that  wherever  permitted,  the  word  "Cooperative"  should  appear  in 
the  name  of  the  association,  and   it  is  required  by  some  statutes. 
^In  some  States,  the  statutes  require  that  the  maximum  indebtedness  which  may  be 
incurred  by  a  corporation  be  stated   in  its  articles  of  incorporation. 


of 
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(d)  To  draw,  make,  accept,   indorse,  guarantee,  execute,  and  issue 
promissory  notes,  bills  of  exchange,  drafts,  warrants,  certificates,  and 
all  kinds  of  obligations  and  negotiable  or  transferable  instruments  for 
any  purpose  that  is  deemed  to  further  the  objects  for  which  this  asso- 
ciation is  formed, 

(e)  To  transact  any  authorized  business  with  nonmembers  provided 
that  the  total  volume  of  business  transacted  by  the  association  with 
nor^members  in  any  fiscal  year  shall  not  exceed  the  total  volume  of  busi- 
ness transacted  with  its  members. 

(f)  To  acquire,  own,  and  develop  any  interest  in  patents,  trade- 
marks, and  copyrights  connected  with  or  incidental  to  the  business  of 
the  association, 

(g)  To  cooperate  with  other  similar  associations  in  creating  cen- 
tral, regional,  or  national  cooperative  agencies,   for  any  of  the  pur- 
poses for  which  this  association  is  formed,  and/or  to  become  a  member  or 
stockholder  of  such  agencies  as  now  are  or  hereafter  may  be  in  existence 

(h)  To  have  and  exercise,    in  addition  to  the  foregoing,  all  powers 
privileges,  and  rights  conferred  on  ordinary  corporations  and  coopera- 
tive associations  by  the  laws  of  this  State  and  all  powers  and  rights 
incidental  or  conducive  to  carrying  out  the  purposes  for  which  this 
association  is  formed,  except  such  as  are  inconsistent  ivith  the  express 
provisions  of  the  act  under  which  this  association  is  incorporated,  and 
to  do  any  such  thing  any^vhere;  and  the  enumeration  of  the  foregoing 
powers  shall  not  be  held  to  limit  or  restrict  in  any  manner  the  general 
powers  which  may  by  law  be  possessed  by  this  association,  all  of  which 
are  hereby  expressly  claimed. 


Article  IV 

The  association  shall  have  its  principal  place  of  business  in  the 
City  of  ;  ,  County  of  ,  State  of  


Article  V 

The  term  for  which  this  association  shall  exist  is  years  from 

and  after  the  date  of  its  incorporation. 


Article  VI 

The  number  of  directors  of  this  association  shall  be  . pf 

the  first  elected  board  of  directors,  shall  be  elected  for  one 

^°|f  the  statute  under  which  an  association  is  to  be  incorporated  will  permit,   it  is 
preferable  tu  state   in  the  articles  of   incorporation  only  the  minimum  number  of  d i rec 
tors  that  the  association  yvill  have,  providing   in  the  bylaws,  which  may  be  more  easil 
amended,  for  the  actual  number. 
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year;    for  two  years;  and   for  three  years;  and  thereafter  all 

directors  shall  be  elected  for  three  years, The  names  and  aadresses 
of  those  who  are  to  serve  as  incorporating  directors  until  the  first 
annual  meeting  of  the  membebs  or  until  their  successors  are  elected  and 
qualified  are: 

NAME  ADDRESS 


Article  VII 

The  amount  of  the  capital  stock  shall  be  Dollars 


divided  into   shares  of  common  stock,  each  of  the'  par  value  of 

Dollars  and    shares  of  preferred  stock,  each' of  the  par  value  of  ■ 

  Dollars.' 

COmiON  STUCK  -  The  common  stock  of  this  associat  ion  may  be  purchased, 
owned,  and/or  held  only  by  producers  of  agricultural  products  ivho  enter 
into  the  standard  agreement  for  the  use  of  storage  lockers,  and  coope^rSt- 
tive  associations  of  producers  meeting  the  xe.quirements  of  the"  Agricul- 
tural Marketing  Act,  as  amended,   and  only  such  persons  and  associations 
shall  be  regarded  as  eligible  members  of  the  ass.oc'iat  ion.     In  the' -event 
the  board  of  directors  of  the  association  shall  find,  'following  a~^  hear- 
ing, that  any  of  the  common  stock  of  this  association  has  come  into  the 
hands  of  any  person  or  association  which  is  not  eligible  for  membership 
or  that  the  holder  thereof  has  ceased  to  be  an  eligible  member  or  that 
such  holder,   if  a  producer,  has  not  for  a  period  of   months  patron- 

ized the  association,  he  shall  have  no  rights  or  privileges  on  account  of 
such  stock  or  vote  or  voice  in  the  management  or  affairs  of  the  associa- 
tion (other  than  the  right  to  participate  in  accordance  with  law  in  case 
of  dissolution)  ana  the  association  shall  have  the  right,  at  its  option, 
(a)  to  purchase  such  sto.ck  at  its  book  or  par  value,  whichever  is  less, 
as  determined  by  the  board  of  directors  of  the  association,    (b)  to 
require  the  transfer  of  any  such  stock  at  such  book  or  par  value  to  any 
person  or  association  eligible  to  hold  the  same,  or  (c)  to  require  such 
holaer  of  any  sucn  stock  to  convert  the  same  into  shares  of  preferred 
stock  of  equal  value. 

In  exercising  its  right  to  purchase  or  require  the  transfer  or  con- 
version of  common  stock  into  preferred  stock,   if  such  holder  fails  to 
aeliver  the  certificate  or  certificates  evidencing  the  same,  the 

^^If  desired,  directors  may  be  elected  annually  for  a  ter^  of  one  year. 
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association  may  cancel  such  certificate  or  certificates  on  its  books  and 
issue  a  new  certificate  or  certificates  of  conmon  or  preferred  stock,  as 
the  case  may  be,  to  the  party  entitled  thereto. 

The  conmon  stock  of  this  association  may  be  transferred  only  with 
the  consent  of  the  board  of  directors  of  tne  association  and  on  the 
books  of  the  association  and  then  only  to  persons  or  associations  eligi- 
ble to  hold  the  same  and  no  purported  assignment  or  transfer  of  common 
stock  shall  pass  to  any  person  not  eligible  to  hold  the  same,  any  rights 
or  privileges  on  account  of  such  stock  or  vote  or  voice  in  the  manage- 
ment or  affairs  of  the  association.    Each  eligible  holder  of  common 
stock  shall  be  entitled  to  only  one  vote  in  any  meeting  of  the  stock- 
holders, regardless  of  the  number  of  shares  of  stock  owned  by  him.  This 
association  shall  have  a  lien  on  all  of  its  issued  common  stock  for  all 
indebtedness  of  the  holders  thereof  thereto.    No  dividends  shall  be  paid 
on  the  common  stock. 


PREFERRED  STOCK  -  The  preferred  stock  of  this  association  may  be 
owned  or  held  by  anyone;  shall  carry  no  voting  rights^ ^  and  may  be  trans- 
feri'ed  only  on  the  books  of  the  association;  and  may  be  redeemed  or 
retired  in  whole  or  in  part  on  a  pro  rata  basis,  at  par,  together  with 
all  unpaid  dividends  thereon  at  any  time  on  30  days'  notice,  by  the  asso- 
ciation,  in  chronological  order  by  years  in  which  certificates  therefor 

were  issued.     Noncumulat ive  dividends^^  of  (  )  percent  per 

annum  may  be  paid  thereon  when,  if,  and  as  declared  by  the  board  of 
directors.    Upon  the  dissolution  or  distribution  of  the  assets  of  this 
association,  the  holders  of  the  preferred  stock  shall  be  entitled  to 
receive  the  full  par  value  of  their  stock  and  all  unpaid  dividends 
thereon  before  any  distribution  is  made  on  the  common  stock. 

In  testimony  whereof,  we  have  hereunto  set  our  hands  this  

day  of  ,  19_, 


State  of  ) 

)  ss , 

County  of  ) 


^^in  some  States,  all  classes  of  stock  are  entitled  to  vote  and  this  provision  should 
be  revised  accordingly  where  necessary,  but   in  such  cases  care  should  be  taken  to 
restrict  the  right  to  hold  such  preferred  stock  to  producers. 

^^where  deemed  advisable,  cumulative  dividends  may  be  provided. 

^'^The  rate  agreed  upon  should  be  inserted. 
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^'Before  me,  a  notary  ].ublic,  within  and  Tor  said  county  and  State, 

on  this  day  of  ,  19  ,  personally  appeared 

 ,   known  to  me  to  be  one  of  the 

identical  persons  who  execirted  within  and  foregoing  instrument,  and  he 
acknowledged  to  me  that  he  had  executed  the  same  as  his  free  and  volun- 
tary act  and  deed  for  the  uses  and  purposes  therein  set  forth. 

Witness  my  hand  and  official  seal  the  day  and  year  above  set  forth. 


Notary  public  in  and  for  the 
County  of   

State  of  


My  commission  expires 


^^The  required  number  of  i  nc-orp.orators  shouTJ  acknowledge  and  the  ac  knowleagrnent  form 
must  conform  to  the  requirement's  of  the  state  of  incorporation. 
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BYLAWS 


of.  Association 


Article  I 


PURPOSES    AND  POWERS 


The  purposes  for  which  this  association  is  formed  and  the  pov/ers 
■'v;hich  it  may  exercise  are  set  forth  in  its  articles  of  incorporation. 


Article  II 


0 IRECTORS    AND    OFF ICERS 


SECTION  1.     Number  and  qualifications,  -  The  business  of  the  asso- 
ciation shall  be  controlled  by  a  board  of  directors  of  (  ) 

members, each  of  whom  shall  be  a  member  of  this  association  or  an 
authorized  representative  of  an  incorporated  member. No  person  shall 
be  eligible  for  the  office  of  director  if  he  is  in  competition  with  or 
is  affiliated  with  any  enterprise  that  is  in  competition  with  the  asso- 
ciation and  if  a  majority  of  the  board  of  directors  of  the  association 
finds  at  any  time  following  a  hearing  that  any  director  is  so  engaged  or 
affiliated,  he  shall  thereupon  cease  to  be  a  director, 

SECTION  2.     Election  of  directors.  -  At  the  first  annual  meeting  of 
the  members  of  this  association,  directors  shall  be  elected  to  succeed 

the  incorporating  directors,   (  )  directors  shall  be  elected 

for  one  year,  (  )  directors  for  two  years,  and  (  ) 

directors  for  three  years,  and  thereafter  each  director  shall  be  elected 
for  three  years, ^®    At  least  two  directors  shall  be  nominated  for  each 
directorship.     Directors  shall  be  elected  by  secret  ballot.     The  nominee 
who,  among  the  nominees  for  each  directorship,   receives  the  greatest 
number  of  votes  shall  be  declared  elected  to  the  directorship  for  the 
ensuing  term.     Directors  shall  hold  office  until  their  successors  have 
been  elected  and  qualified  and  nave  entered  upon  the  discharge  of  their 
duties* 

I f  consistent  with  the  statute  and  the  articles  of  incorporation  this  sentence  might 
be  made  to  read: 

■This  association  shall   nave  at  least  ,      d  i  rectors  but  the  members  at  any  annual 
meeting  may  elect  such  additional  direcTors  as  may  be  deemed  advisable;  all 
directors  shall  oe  memoers  of  the  association." 

If  the  forejoing  provision  is  adopted,  suitable  changes  should  be  made  in  SEC.  2. 
In  any  case   it  may    ?  deemed  advisable  to  change  SEC.   2  so  as  to  render  a  director 
ineligible  lo  succeed  himself   if  he  has  served  two  consecutive  terms. 

^^This  may  not  be  permissible  under  the  statute  under  which  an  association  is 
incorporated. 

^' I f  desired,  directors  may  be  elected  annually  for  a  term  of  one  year. 
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SECTION  3.     Election  of  officers.   -  The  board  of  directors  shall 

meet  within  (  )  days  after  the  first  election  and  within 

 (  )  days  after  each  annual  election  and  shall  elect  by  ballot 

a  president,  vice  president,   secretary,   and  treasurer  (or  a  secretary- 
treasurer),  each  of  whom,  unless  earlier  removed  by  death,  resignation, 
or  for  cause,  shall  hold  office  until  the  election  and  qualification  of 
his  successor.     The  president  and  vice  president  only  need  be  members 
of  the  board  of  directors. 

SECTION  4.     Vacancies.   -  Whenever  a  vacancy  occurs  in  the  board  of 
directors,   other  than  from  the  expiration  of  a  term  of  office,  the 
remaining  directors  shall  appoint  a  member  or  an  authorized  representa- 
tive of  an  incorporated  member  to  fill  the  vacancy  until  the  next  regu- 
lar meeting  of  the  members. 

SECTION  5.     Board  meetings.  -  In  addition  to  the  meetings  mentioned 
above,   regular  meetings  of  the  board  of  directors  shall  be  held 
(monthly,  quarterly,   or  semi-annually,  or  at  such  other  times  and  places 
as  the  board  may  determine), 

SECTION  6.     Special  meetings.   -  A  special  meeting  of  the  board  of 
directors  shall  be  held  whenever  called  by  the  president  or  by  a  m.aj  or- 
ity  of  the  directors.     Any  and  all  business  may  be  transacted  at  a 
special  meeting.    Each  call  for  a  special  meeting  shall  be  in  writing, 
signed  by  the  person  or  persons  making  the  same,  addressed  and  delivered 
to  the  secretary,  and  shall  state  the  time  and  place  of  such  meeting, 

SECTION  7.    Notice  of  board  m.eetings,  -  Notice  of  the  regular  or 
special  m.eetings  of  the  directors  shall  be  mailed  to  each  director  at 

least  (  )  days  prior  to  the  time  of  such  meeting.     On  the 

signing  of  a  waiver  of  notice  of  a  meeting,  a  meeting  of  the  board  of 
directors  may  be  held  at  any  time. 

SECTION  6.     Compensation.   -  The  compensation,   if  any,   of  the  mem- 
bers of  the  board  cf  directors  and  of  the  executive  committee  shall  be 
determined  by  the  members  of  the  association  at  any  annual  or  special 
meeting  of  the  association;  proviced,  however,   that  no  member  of  the 
board  of  directors,   other  than  one  who  is  acting  as  an  officer  of  the 
association  and  is  receiving  a  regular  salary  therefor,   shall  be 
employed  or  appointed  by  the  association  to  any  position  or  in  any 
capacity,   for  which  he  shall  be  paid  a  salary  or  other  remuneration,  for 
more  than  30  days'  work  in  any  one  y^ar   (exclusive  of  compensation 
authorized  to  be  paid  for  attendance  at  any  directors'  meeting  as 
spec  i  f ied) . 

SECTION  9.     Quorum.  -  A  majority  of  the  board  of  directors  shall 
constitute  a  quorum  at  any  meeting  of  the  board. 
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Article  III 


DUT  lES    OF    D  IRECTORS 

SECTION  1.     Management  of  buslnesst  -  The  beard  of  directors  shall 
have  general  supervision  and  centre    oi  the  business  and  the  affairs  of 
the  association  and  shall  make  all  rules  and  regulations  not  inconsist- 
ent with  law  or  with  these  bylaws  for  the  management  of  the  business  and 
the  guidance  of  the  members,   officers,  employees,  and  agents  of  the 
association.     They  shall  have  installed  an  accounting  system  v;hich  shall 
be  adequa"''^'  to  the  require-Ments  of  the  business  and  it  shall  be  their 
duty  to  require  proper  records  to  be  kept  of  all  busineoS  transactions. 

SECTICN  2.     Employment  of  manage r,   -  The  board  of  directors  shall 
have  power  to  employ  or  co  authorise  the  employment  of  a  cnanaz^r  and 
such  other  employees  as  may  be  deemed  necessary  and  to  fix  their  compen- 
sation.    The  manager  shall  heve  charge  of  the  business  of  the  associa- 
tion under  the  direction  of  the  board  of  directors.     No  director  shall 
serve  as  manager. 

SECTICN  3.     Bonds  and  insurance.  -  The  board  of  directors  shall 
require  the  manager  and  all  other  officers,  agents,  and  employees 
charged  by  the  association  with  responsibility  ior  the  custody  of  any  of 
its  funds  or  negotiable  instruments  to  give  adequate  bonds-     Such  bonds 
shall  be  furnished  by  a  responsible  bonding  company  and  approved  by  the 
board  of  directors  and  the  cost  thereof  shall  be  paid  by  the  association. 
The  board  of  directors  shall  provide  for  the  adequate  insurance  of  the 
property  of  the  association  and  for  adequate  employer's  liability  and 
public  liability  insurance. 

SECTICN  4.     Audits.  -  At  least  once  in  each  year  the  board  of 
directors  shall  secure  the  services  of  a  competent  and  disinterested 
public  auditor  or  accountant,  who  shall  make  a  careful  audit  of  the 
books  and  accounts  of  the  associati      and  render  a  report  in  writing 
thereon,  which  report  shall  be  submitted  to  the  members  of  the  associa- 
tion at  their  annual  meeting.    This  report  shall  include  at  least   (l)  a 
balance  sheet  shewing  the  true  assets  and  liabilities  of  the  associa- 
tion;   (2)   an  operating  statem.ent  for  the  fiscal  period  under  review 
which  shall  show  the  cost  of,  and  receipts  from,   sales  and  the  disburse- 
m.ents  relative  to  each  of  the  commodities  handled  during  the  period,  and 
from  each  activity  of  the  association  during  the  period;   and  (3)  an 
itemized  statement  of  all  expenses  for  the  period  under  review. 

SECTICN  5.     Storage  agreements.  -  The  board  of  directors  shall  have 
the  power  to  carry  out  the  storage  agreements  of  the  association  with 
its  members  and  patrons  in  every  way  advantageous  to  the  association 
representing  the  members  collectively. 

SECTION  6.    Depositary.  -  The  board  of  directors  shall  have  the 
power  to  select  cne  or  more  banks  to  act  as  depositaries  of  the  funds  of 
the  association  and  to  determine  the  manner  of  receiving,  depositing,  and 
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disbursing  the  funds  of  the  association  and  the  form  of  checks  and  the 
person  or  persons  by  whom  same  shall  be  signea,  with  the  power  to  change 
such  banks  and  the  person  or  persons  signing  such  checks  and  the  form 
thereof  at  will. 


Article  IV 

'  .  CAP  I TAL    SIR  UCTURE 

SECTION  1.     Capital  stock.  -  The  amount  of  the  capital  stock  shall 

be  $  ,   divided  into  shares  of  common  stock,   each  of  the  par 

value  of  $  and  shares  of  preferred  stock,  each  of  the  par 

value  of  $  . 

SECTION  2.     Certificates  of  common  stock.  -  Each  certificate  of 
common  stock  shall  have  the  following  statement  printed  on  its  face: 

"The  stock  evidenced  hereby  may  be  purchased,   owned,  and/or 
held  only  by  producers  of  agricultural  products  who  have  entered 
into  a  standard  agreement  for  the  use  of  storage  lockers  and  coop- 
erative associations  of  proaucers  meeting  the  requirements  of  the 
Agricultural  Marketing  Act,   as  amended,   and  only  such  persons  and 
associations  shall  be  regarded  as  eligible  members  of  the  associa- 
tion.    In  the  event  zhe  board  of  directors  of  the  association  shall 
find,   following  a  hearing,  that  any  of  the  stock  evidenced  hereby 
has  come  into  the  hands  of  any  person  or  association  which  is  not 
an  eligible  member  or  that  the  holder  hereof  has  ceased  to  be  an 
eligible  member  or  that  such  holder,   if  a  producer,  has  not  for  a 

period  of   months  patronized  the  association,  he  shall  have  no 

rights  or  privileges  on  account  of  such  stock,   or  vote  or  voice  in 
the  management  or  affairs  of  the  association   (other  tnan  the  right 
to  participate  in  accordance  with  law  in  case  of  dissolution)  and 
the  association  shall  have  the  right,   at  its  option,    (a)  to  pur- 
chase such  stock  at  its  book  or  ^ar  value,  whichever  is  less,  as 
deteiTTiined  by  the  board  of  directors,   or  (b)   to  require  the  trans- 
fer of  any  such  stock  at  its  book  or  par  value  to  any  person  or 
association  eligible  to  hold  the  same,   or  (c)   to  require  the  holder 
of  this  certificate  to  convert  his  holdings  of  common  stock  into 
shares  of  preferred  stock. 

"In  exercising  its  right  to  purchase  or  require  the  transfer 
or  conversion  into  preferred  stock  of  this  certificate  of  common 
stock,   if  the  holder  hereof  should  fail  to  deliver  this  certificate, 
the  association  may  cancel  it  on  its  books  and  issue  a  new  certifi- 
cate or  certificates  of  corrjncn  or  preferred  stock,   as  the  case  may 
be,   to  the  party  entitled  thereto.     The  stock  evidenced  hereby  may 
be  transferred  only  with  the  consent  of  the  board  of  directors  of 
the  association  and  on  the  books  of  the  association  and  then  only 
to  persons  eligible  to  hold  the  same,   and  no  purported  assignment 
or  transfer  of  any  such  stock  shall  pass  to  any  person  not  eligible 
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to  hold  the  same  any  rights  or  -rivileges  on  account  thereof  or  vote 
or  voice  in  the  management  or  eifaiis  of  tne  association.  Any 
eligible  holder  hereof  shall  be  entitled  to  only  one  vote  in  any 
meeting  of  the  stockholders,  regardless  of  the  number  of  shares  of 
stock  owned  by  him.     This  association  has  a  lien  on  the  stock  evi- 
denced hereby  for  all  indebtedness  of  the  holder  hereof  thereto. 
No  dividends  shall  be  paid  on  the  stock  evidenced  hereby,  inch 
stock  is  aloo  subject  to  all  the  other  teirr.s  and  conditions  stated 
in  the  articles  of  incorporation  and  the  bylaws  of  this  association.'' 

SECTICIJ  3,     Certificates  of  preferred  stock.  -  Each  certificate  of 
preferred  stock  of  this  association  snail  have  the  following  stateinent 
printed  on  its  face: 

"The  preferred  stock  evidenced  hereby  shall  carry  no  voting 
rights ^9  and  may  be  transferred  only  on  the  books  of  the  associa- 
tion and  may  be  redeemed  or  retired  in  whole  or  on  a  pro  rata  basis 
at  par,   together  with  all  unpaid  aividends  thereon  at  any  time  on 
30  daj^s'  notice  by  the  association  in  chronoligical  order  by  years 
in  which  certificates  therefor  were  issued,     Noncumulat ive  divi- 

dends^°  of  (_  )  percent  per  annum  may  be  paid  thereon,  when, 

if,  and  as  declared  by  the  board  of  directors.     Upcn  the  dissolu- 
tion or  distribution  of  the  assets  of  this  association,  the  holders 
of  the  preferred  stock  shall  be  entitled  to  receive  the  f\ill  par 
value  of  their  stock  and  all  unpaid  dividends  aeclared  thereon 
before  any  distribution  is  made  on  the  coifimcn  stook," 

SECTION  4.     Revolving  fund  certif icates»  -  The  association  is 
authorized  to  issue  and  sell  to  members  and  others  revolving  fund  cer- 
tificates, of  a  character  hereafter  lescribed,  for  the  purpose  of  raising 
capital  funds  with  which  to  engage  in  business,   and  in  order  to  further 
the  cooperative  character  of  this  association  and  provide  a  means  whereby 
its  current  and  active  patrons  will  furnish  capital  for  the  association 
thereafter,   the  association  is  authorized  to  issue  revolving  fund  cer- 
tificates to  evidence  capital  furnished  by  patrons.     Funds  arising  frcm 
the  issue  of  such  certificates  shall  be  used  for  creating  a  revolving 
fund  for  the  purpose  of  building  up  such  an  amount  of  capital  as  may  be 
deemed  necessary  by  the  board  of  directors  frcm  time  to  time  and  for 
revolving  such  capital.     Such  certificates  may  contain  such  terms  and 
conditions  not  inconsistent  herewith  as  may  be  prescribed  frcm  tim.e  to 
time  by  the  board  of  directors  of  the  association.     Such  certificates 
shall  be  issued  in  annual  series,  each  certificate  in  each  series  upon 
its  face  being  identified  by  the  year  in  which  it  is  issued;  and  each 
series  shall  be  retired  fully  or  on  a  pro  rata  basis,  only  at  the  dis- 
cretion of  the  board  of  directors  of  the  association,   in  the  order  of 

1  q 

See  footnote  12,  page  16. 
^°See-  footnote  13,  pane  16.  .  . 

21 

The  rate  agreed  upon  should  be  inserted.  . 
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issuance  by  years  as  such  rates  of  interest (in  no  event  to  exceed 
6  percent  per  annum)  as  the  board  of  directors  of  the  association  in 
its  sole  discretion  may  from  time  to  time  prescribe  v/ithout  any  obliga- 
tion on  the  part  of  the  board  of  directors  and  the  association  to  pay 
interest  on  such  certificates.    A  i-ecord  of  all  holders  of  revolving 
fund  certificates  shall  be  kept  and  maintained  by  the  association  and 
such  certificates  shall  be  transfer?ible  only  on  the  books  of  the  asso- 
ciation and  no  transfer  of  certificates  shall  be  binding  upon  the  asso- 
ciation unless  so  transferreo.     All  otiier  debts  of  the  association,  both 
secured  and  unsecured,  shall  be  entitled  to  priority  over  all  outstand- 
ing revolving  fund  certificates.     Upon  the  winding  up  or  liquidation  of 
the  association  in  auy  manner,  after  full  p85rment  of  all  of  its  ether 
creditors  and  the  retirement  at  par  plus  unpaid  declared  divioends  on 
all  outstanding  preferred  stock,  all  revolving  fund  certificates  shall 
be  retired  in  full  or  cn  a  pro  rata  basis,  v/ithout  priority,  and  then 
all  capital  reserve  accounts  shall  be  retired  in  full  or  on  a  pro  rata 
basis  without  priority  before  the  pa^mient  of  any  liquidation  dividends 
on  the  coranon  stock  of  the  association, 

SFCTION  5.     Patronage  capital, -  This  association  shall  be  so 
operated  that  the  current  and  active  patrons  of  the  association,  members 
and  nonmembcrs  alike,  will  currently  furnish  money  through  their  patron- 
age for  capitalizing  the  association  and  with  the  view  of  revolving  the 
capital  furnished  in  earlier  years  by  the  patrons  and  others. 

In  order  to  induce  patronage^'-  and  to  assure  that  this  cooperative 
will  operate  on  a  nonprofit  basis  relative  to  all  its  transactions  with 
its  patrons,   it  is  obligatea  to  account  on  a  patronage  basis  or  bases 
to  all  of  its  patrons,  members  and  ncnmemoers  alike,   for  all  amounts 
received  on  account  of  the  rendition  of  services  and  on  account  of  the 
sale  or  disposition  of  commodities  furnished  by  them  to  tne  cooperative 
or  purchased  by  them  from  the  cooperative,   ever  and  above  the  cost  or 
outlays  relative  to  such  comm.odities  and  the  costs  and  expenses  of  the 
association  in  handling  such  ccmnodities  and  in  furnishing  such  serv- 
ices, and  the  fair  part  of  tne  general  operating  costs  and  expenses  of 
the  association  properly  chargeable  to  each  type  of  commodity  or  serv- 
ice,  including  valuation  reserves  and  intei-est  on  capital  of  not  to 

exceed  ^5  percent  per  annum.     The  association  is  hereby  obligated  to 

pay  all  such  arr.cunts  to  the  patrons  in  cash,   in  revolving  fund  certifi- 
cates,  or  by  credits  to  patrons  in  che  capital  ledger  accounts  of  the 
association;   and  all  of  such  amounts  at  the  mcm,ent  of  receipt  by  the 
cooperative  are  received  v;ith  tne  unaerstanding  that  they  are  famished 

2  2  ... 

_ The  deduc t I b 1 1  I ty  cf  such  "interest"   in  computina  the   income  taxes  cf  an  associa- 
tion is  open  to  question.     See  Commissioner  of  Internal  Revenue  v.  John  Kelley  Co., 
146  F.  2d  466.     Just  as  there  is  little  need  for  providing  for  the  payment  of  divi- 
dends on  stock  thatis  held  on  a  patronage  basis,   there  is  little  need  for  providing 
for  the  payment  of   interest  on  revolving  fund  certificates  that  are  held  on  a  patron- 
age bas  i  s. 
23 

"■See  united  Cooperatives,   Inc.  v.  Commissioner  of   Internal  Revenue,  4  T.C.  93. 

2  4 

It   IS  contemplated  that  all  patrons  of  an  association,  nonmembers  as  well  as  mem- 
bers, will  be  informed  of  these  bylaws   (see  United  Cooperatives,    Inc.  v.  Commissioner 
of   Internal  Revenue,   4  T.C.  93,  107). 
25 

^It   is  believed  the  rate  should  not  exceed  6  percent. 


by  the  patrons  as  capital,  and  that  any  part  of  such  amounts  received  by 
the  cooperative  which  are  not  eviaenced  by  revolving  fund  certificates 
or  by  credits  to  patrons  in  the  capital  ledger  accounts  of  the  associa- 
tion shall  be  repaid  in  cash  within  a  reasonable  time  after  the  close 
of  each  fiscal  year.     The  board  of  directors  each  year  shall  p;-3scribe 
the  amount  of  capital,  to  be  evidenced  by  revolving  fund  certificates, 
and  the  amcuat  to  be  evidenced  by  credits  to  patrons  in  the  capital 
ledger  accounts  for  that  year.     All  such  amounts  shall  have  the  same 
status  as  though  they  had  been  paid  to  the  patrons  in  cash  in  pursuance 
of  a  legal  obligation  to  do  so  and  the  patrons  had  then  furnished  corre- 
sponding amounts  for  capital  for  the  association.     In  th:a  event  the  asso- 
ciation suffers  a  loss  in  any  year,  the  board  of  directors  sh?ll 
prescribe  the  basis  on  which  the  capital  contributions  of  patrvons  shall 
be  reduced  on  account  of  any  such  loss,  so  that  it  will  be  borne  by  the 
patrons  on  as  equitable  a  basis  as  the  board  of  directors  firo.s  practi- 
cable, but  such  losses  shall  first  be  charged  against  the  capital  lodger 
accounts.     All  capital  furnished  by  deductions  or  otherv/ise  under  spe- 
cific contracts  v;itih  patrons  shall  be  evidenced  by  revolving  fund  certif- 
icates or  credited  to  patrons  in  the  capital  ledger  accounts  of  the 
association,  and  such  revolving  fund  certii'icates  and  credits  shall  be 
subject  in  all  respects  to  tne  prov_  ^lons  of  these  bylaws  regarding  such 
certificates  and  credits. 

S2CTI0N  6,     Revolving  capital.  -  In  order  to  further  the  coopera- 
tive character  of  this  association,  the  association  shall  revolve  its 
capital,  hov/ever  it  may  be  evidenced   (other  than  that  evidenced  by 
common  stock),   frcm  time  to  time,   as  funds  are  determined  by  the  board 
of  directors  to  be  available  for  that  purpose,  but,  except  as  herein 
provided,  the  capital  that  is  retired  in  a  given  year,   in  whole  or  on  a 
pro  rata  basis,  shall  be  the  oldest  outstanding  and  unexhausted  capital 
of  the  association.     Notwithstanding  any  other  provisions  of  these 
bylaws,   the  board  of  directors  at  its  discretion  shall  have  the  power  at 
any  time  to  pay  off  or  retire  or  secure  a  release  or  satisfaction  of  any 
revolving  fund  certificates  and  capital  ledger  credits  to  compromise  or 
settle  a  dispute  or  for  the  purpose  of  facilitating  the  settling  of  an 
estate  in  bankruptcy  or  otherwise,   or  on  account  of  the  removal  from  the 
trade  territory  of  the  association  of  a  former  patron  thereof. 

SECTION  4.     Set-off.   -  The  association  shall  be  entitled  to  set  off 
against  any  claims  which  it  may  have  against  any  patron,  any  amounts 
which  the  association  may  owe  the  patron. 

Article  V 

DUTIES    OF  OFFICERS 

SECTION  1.     Duties  of  president.   -  The  president  shall    (l)  preside 
over  all  meetings  of  the  associati on  -^nd  of  the  board  of  directors, 
(2)  call  special  meetings  of  the  association  and  of  the  board  of  direc- 
tors,   (3)  perform  all  acts  and  duties  usually  performed  by  an  executive 
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ana  presiding  officer,  and  (4)  sign  all  stock  certificates,  revolving 
fund  certificates,  and  such  other  papers  of  the  association  as  he  may 
be  autnorized  brdirected  to  sign  by  tne  board  of  directors,  provided 
the  board  of  directors  may  authorize  any -person  to  sign  any  or  all 
checks,  contracts,  and  other  instruments  in  writing  on  behalf  of  the 
association.  The  president  shall  perform  such  other  duties  as  may  be 
prescribed  by  the  board  of  directors. 

SECTION  2,    Duties  of  vice  president.  -  In  the  absence  or  disabil- 
ity of  the  president,  the  vice  president  shall  perform  the  duties  of  the 
president;  provided,  however,  that  in  case  of  death,   resignation,  or 
disability  of  the  president,   the  board  of  directors  may  declare  the 
office  vacant  arid  elect  his  successor, 

SECTION  3.    5utles_of  secretary,  -  The  seci*etary  shall  keep  a  com- 
plete record  of  all  meetings  of  the  association  and  the  board  of  direc- 
tors and  shall  -have  general  charge  and  supervision  of  the  books  and 
records  of  the  association.     He  shall  sign  all  stock  certificates  and 
revolving  fund  certificates,  with  the  president,  and  such  other  papers 
pertaining  to  the  association  as  he  may  be  authorized  or  directed  to 
sign  by  the  board  of  directors.     He  shall  serve  all  notices  required  by 
law  and  by  these  bylaws  and  shall  make  a  full  report  of  all  matters  and 
business  pertaining  to  his  office  to  the  members  at  the  annual  meeting. 
He  shall  Keep  the  corporate  seal  ana  the  book  of  blank  stock  certifi- 
cates and  revolving  fund  certificates,   complete  and  countersign  all 
certificates  issued,  and  affix  the  corporate  seal  to  all  papers  requir- 
ing a  seal,   'He  shall  keep  stock  and  revolving  fund  certificate • records. 
He  shall  aot  as  secretary  of  the  executive  committee.     He  shall  make  all 
reports  required  by  law  and  shall  perform  such  other  duties  as  may  be 
required  of  him  by  the  association  or  the  board  of' directors.     Upon  .the 
election  of  his  successor,  the  secretary  shall  turn  over  to  him  all 
books  and  other  property  belonging  to  the  association  that  he  may  have 
in  his  possession. 

SECTION  4.     Treasurer.  -  The  treasurer  shall  perform  such  duties 
with  respect  to  the  finances  of  the  association  as  may  be  prescribed  by 
the  board  of  directors. 


Article  VI 

EXECUTIVE  COMMITTEE 

SECTION  1.     Powers  and  dut ies.  -  The  board  of  directors  may  in  its 
discretion  appoint  from  its  own  membership  an  executive  committee  of 
three   (3)  members,  determine  their  tenure  of  office  and  their  powers 
and  duties.     The  executive  committee  shall  have  such  powers  and  duties 
as  may,   from  time  to  time,   be  prescribed  by  the  board  of  directors  and 
these  powers  and  duties  may  be  all  of  the  powers  and  duties  of  the  said 
board  of  directors,  subject  to  the  general  direction,  approval,  and 
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control  of  the  board  of  directors.  Copies  of  the  minutes  of  any  meeting 
of  the  executive  committee  shall  be  mailed  to  all  directors  within  seven 
(7)  days  following  such  meeting. 

Article  VII 

DUTIES    OF  MANAGER 

SECTION  1.     In  general.  -  Under  the  direction  of  the  board  of 
directors,  the  manager  shall  have  general  charge  of  the  ordinary  and 
usi^al  business  operations  of  the  association,   including  the  rental  of 
storage  lockers,   the  purchase  and  handling,  sale  and  rental  of  supplies 
and  equipment,  and  all  service  rendered  by  the  associaticn.     He  shall, 
as  far  as  practicable,  endeavor  to  conduct  the  business  in  such  a  man- 
ner that  the  members  will  receive  just  and  fair  treatment.     The  manager 
shall  deposit  all  money  belonging  to  the  association  which  comes  into 
his  possession  in  the  name  of  the  association  in  a  bank  selectee  by  the 
board  of  directors  and  if  authorized  to  do  so  by  the  board  of  directors 
shall  make  all  disburseraents  by  check  therefrom  for  the  orainary  and 
necessary  expenses  of  the  business  in  the  manner  and  form  prescribed  by 
the  board  of  directors.     Upon  the  appointment  of  his  successor,  the  man- 
ager shall  deliver  to  him  all  money  and  property  belonging  to  the  asso- 
ciation which  he  has  in  his  possession  or  over  which  he  has  control, 

SECTION  2.     Duty  to  account.  -  The  manager  shall  be  required  to 
maintain  his  records  and  accounts  in  such  a  manner  that  the  ti*ue  and 
correct  condition  of  the  business  may  be  ascertained  therefrom  at  any 
time.     He  shall  render  annual  and  periodical  statements  in  the  form  and 
in  the  manner  prescribed  by  the  board  of  directors.     He  shall  carefully 
preserve  all  books,  documents,  correspondence,  and  records  of  whatever 
kind  pertaining  to  the  business  which  may  come  into  nis  possession, 

SECTION  3.     Control  of  employees,  -  Subject  to  the  approval  of  the 
board  of  directors,  the  manager  shall  employ,  supervise,  and  dismiss  all 
agents  and  employees  of  the  association  not  specifically  employed  by  the 
board  of  directors. 

Article  VIII 

MEMBERS    AND  PATRONS 

SECTION  1.     Qualifications  of  members.  -  Any  person,   firm,  partner- 
ship, corporation,   or  association,   including  both  landlords  and  tenants 
in  share  tenancies,  who  is  a  bona  fide  producer  of  agricultural  products, 
may  become  a  member  of  the  association  by  executing  the  standard  agree- 
ment for  the  use  of  storage  lockers,  acquiring  a  share  of  the  common 
stock  of  this  association  and  meeting  such  other  conditions  as  may  be 
prescribed  by  the  board  of  directors.     In  addition,  any  cooperative 
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association  of  producers  of  a.^jricultural  procucts  meeting  the  require- 
ments of  the  A^^ricultural  iviarlcet iag  Act,  as  ajnonded,  may  Decaue  a  member 
by  purchasing  conuaon  stcck  in  the  association  and  meeting  such  other 
conditions  as  may  be  prescribed  oy  tne  board  of  directoxs. 

SrCTION  2.     Nonmember  business.   -  The  association,   if  it  elects  to 
do  business  with  ncnmertibers,   shall  deal  v;ith  nonir.err.ber  patrons  in  all 
respects  on  the  same  basis  as  members,  but  the  association  may  not  do 
over  50  percent  of  its  business  v/ith  nonmembers,   and  the  ariount  of  busi- 
ness which  it  may  do  with  or  for  patrons  who  are  neither  members  nor 
producers,   in  the  rental  of  lockers  and  in  the  furnishii.g  of  services 
may  not  exceed  15  percent  of  all  of  such  business. 


Article  IX 

ME  cT  I  NGS 

SECTION  1.     FiscalyeaTi  -  The  fiscal  year  of  this  association  shall 
commence  on  the  first  day  of  __ar.d  end  on  the  last  day  of  ._, 

SECTION  2.     Annu al  meeting.  -  The  annual  meeting  of  the  members  of 

this  association  shall  be  neld  in  zhe  town  of  ,  State  of 

 ,  at  o'clock:  a.m.   or,  th_o  day  of  each  year, 

or  on  that  date  which  the  board  of  airectors  shall  designate  at  least 
30  days  in  advance  of  tne  date  specified  above. 

SECTION  3.     Spe c i al  mee t i ng s .       Cpecial  meetings  of  the  members  of 
the  association  may  be  called  at  any  time  by  order  of  the  board  of  direc- 
tors, and  shall  be  called  at  any  time  upon  the  written  request  of  at 

least  (  )  percent  of  the  members,   provided  that  in  no  case 

shall  the  requirea  number  of  signatures  to  such  a  request  be  less  than 

 (  ).     The  request  shall  state  the  time,   place,  and  object  of 

of  the  meeting. 

SECTION  4.     Notice  of  meetings.   -  Written  or  printed  notice  of 
meetings  for  every  regular  and  special  meeting  of  members  shall  be  pre- 
pared and  mailed  to  the  last-known  pest  office  address  of  each  member 

not  less  than  (_  )  days  before  such  meeting.     Such  notice,  in 

the  discretion  of  the  board  of  directors,  may  be  given  by  publishing  the 

same  at  least  (  )  aays  prior  to  the  date-  of  the  meeting  in  a 

newspaper  of  general  circulation  published  in  the  town  where  the  prin- 
cipal place  of  business  of  the  association  is  located.     No  business 
shall  be  transacted  at  special  meetings  other  than  that  contained  in  the 
call. 

I  f   it  is  desired  to  have  an  association  eligible  for  exemption  from  the  payment  of 
Federal   income  taxes,  caution  should  be  exorcised   in  admitting  to  membership  any 
cooperative  associations  that  are  not  eligible  for  exemption," 

Ifan  association  is  not  eligible  for  exempticn'it  must  file  an  income  tax  return 
and  it  would  be  required  to  pay  income  taxes  on  all  net  taxable  income,  but  amounts 
received  as  capital  would  be  excl-jdable. 
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SECTION  5.     ^bsentee_ voting;.  -  Voting  by  proxy  shall  not  be  per- 
mitted^s  but  absent  rriemoers  may  vote  on  specific  qusstious  by  ballots 
transmitted  to  the  secretary  by  mail,  and  s\.ch  ballots  shall  be  counted 
only  in  t.:e  meeting  at  the  time  in  w]iich  such  vote  is  taken,  provided 
that  all  members  have  been  notified  in  v/riting,   pursuant  to  action  by 
the  boara  of  directors,   of  the  exact  v.'ording  of  the  motion  or  resolution 
upon  which  cuch  vote  is  taken  and  a  copy  of  the  sair.e  is  forwarded  with 
and  attached  to  the  vore  of  the  S'cockholuor  voting. 

SECTIC-J  6.     ^oriim_.  -  Five^^    (S^'c)   percent  of  the  m.em.bers  sh.?ll  con- 
stitute a  quorum  fci'  the  transaction  of  'ouRiness  at  auy  m:i^^ti''ig  of  the 
association  except  for  the  transaction  of  business  ccncerni'T:^  v^hich  a 
different  quorum  is  specifically  provided  by  lav/  cr  by  there  Ljl^ws  but 
in  the  event  a  quorum  is  not  present,  such  m.eetirg  may  be  adjcuriicd  I'rcm 
time  to  timiG  by  those  present  until  a  qriorum  is  obtained. 

SECTION  7.     Orde_r^p_f  "DusinesSj   -  The  order  of  business  at  the  arjiual 
meeting  shall  be: 

1.  Roll  call 

2.  troof  of  cue  notice  of  meeting 
5.  Reading  and  disposal  of  m.inutes 

4.  Annual  reports  of  officers  and  committees 

5.  Election  of  directors 

6.  Unfinished  business 

7.  New  business 
6.  Adjournment 


Arcicle  X 

M  ISCELLA^JEOUS    PROVISIONS  ' 

SECTION  1.     Ejl aw.s__PJ'in;ted ,   -  After  adoption,   these  bylaws,  pre- 
ceded by  the  articles  of  incorporation,   shall  be  printea  in  pamphlet 
form  and  a  copy  thereof  Sxhall  be  delivered  to  each  member  and  to  each 
person  who  may  later  beccme  a  member  of  the  association  hereafter  as 
shown  on  the  books  of  record. 

SECTION  2.     Seal.   -  The  seal  of  the  association  shall  contain  these 

words  and  figures:     "   Association,   Incorporated,   19  "  in 

circular  form,   the  impress  of  which  is  placed  hei'eon. 
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The  right  of  a  member  to  vote  by  proxy   is  granted    in  some  States. 


2  9 

If  permitted  by  law,  the  number  of  mcTbers  necessary  to  constitute  a  quorum  should 
be  small    in  order  that  meetings  may  not  fail   for  the  lack  of  a  quorum. 
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Article  XI 

A ME  NOME  NTS 

If  notice  of  the  character  of  the  aT;endnient  prcpoaed  has  been  given 
in  the  notics  of  a  meeting,  thase  bylaw;.y  rriay  be  altered  or  amended  at 
any  .regular  or  c^recinl  meeting  of  the  mer.bers  by  the  affirmative  vote  of 
three- fourths  or  more  of  the  members  present  or  voting  by  mail. 

We,   the  undersigned,  being  all  the  members  of  the  

Association,  do  hereby  acaent  to  the  foregoing  bylaws  ar^d  do  adopt  the 
same  as  the  bylaws  of  said  association. 

In  witness  whereof,  we  have  hereunto  subscribed  our  names,  this 
 day  of  ,  19  , 


WATOR  OF  NOTICE  OF  FIRST  LffiETING  OF  MEMBERS 

We,  the  undersigned,   being  all  the  incorporators  of  zhe  

C  I'ane  of 

 of   .  ^  .  ,   constituting  all  the 

assoc  iation)                        (Tou,n)  (State) 
present  members  of  such  association,  hereby  waive  notice  of  a  meeting  of 
the  m.embers  and  consent  to  the  holding  of  a  meeting  of  such  members  at 
 o'clock  .m,   on  the  day  of  ^_  ,  1&  »  at 

 ,    in  ,  ,   for  the  purpose  of 

(Place  of  Meeting)  (To'jm)  (State) 

adopting  bylaws  for  the  government  of  the  association  and  transacting 

any  other  business  that  may  properly  ccmie  before  the  meeting. 

WITNESS  our  signatures  this  day  of  ,   19  . 
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WAIVER  OF  NOTICE  OF  FIRST  MEETING  OF  DIRECTORS 


We,  the  imdersigned,  heinq,  all  the  directors  of  

(Heme  of  aTsoci3,ticn) 

 r— — '  ,  hereby  wr^ive  notice  of  a  ir.aetiug  of  the 

(To\n)  '(Stake) 

directors  and  consent  to  the  holding  of  a  nieetirg  of  such  aireotors  at 

 o'clock  m,  ,  on  ,   tl:'e  d-v-.y  of  , 

19..  ,   at  ,   in  ,  ,   for  the  fur- 

(Flacs  of  meeting)  (Toun)  (State) 

pose  of  ejecting  officers  of  the  association  to  serve  during  the  oosuing 
year  and  transacting  any  other  business  that  Jiay  properly  cone  before 
said  meeting. 

WITl^TiSS  our  signatures  this   day  of  .  ,  19  • 


MIMUTES  OF  FIRST  iVIEETIira  OF  MEA^Ir'ERS 

The  first  meeting  of  the  members  of  was  held  at 

(Same  of  association) 

 o'clock  .m.   on  the  day  of  ,   19  ,  at 

 .  ,   in  ,  .     The  chair  called  for 

(Place  of  meeting)  (Tou/n)  (State) 

proof  of  notice  of  the  meeting,  whereupon  presented  a 

waiver  of  notice  and  consent  to  hold  a  meeting,  signed  by  all  members  of 

the  association,  which  waiver  and  consent  was  in  the  following  fonn: 

(Copy  waiver  of  notice   and  consent  to  meeting.) 

The  chair  ruled  that  the  meeting  was  properly  called  and  it  was  ascer- 
tainea  that  all  members  of  the  association  were  present.     The  chair 
reported  that  the  articles  of  incorporation  of  the  association  were  filed 

on  the  day  of   ,   19  ,  at  o'clock  in  the 

noon,   in  the  office  of  the  Secretary  of  State  of  the  State  of 
  >  and  presented  a  copy  of  the  said  articles  of  incorpora- 
tion which  was  read  and  on  motion  duly  m.-^ide,  seconded  and  carried,  was 
directed  to  be  entered  in  full  in  the  minute  book.     A  draft  of  the  pro- 
posed bylaws  for  the  government  of  the  association  was  presented  by 

 and  was  read  to  the  meeting  and  was  discussed  section  by 

section  and  as  a  whole,  and  was  unanimously  adopted.     Each  member  affixed 
his  signature  to  the  bylaws  and  the  secretary  was  instructed  to  spread 
the  bylaws  on  the  minutes  of  this  meeting. 


-  30  - 


(Here   insert  record  of  any   other  business   that  may  have   been  transacted,} 


There  being  no  further  business  to  come  bet  ore  the  meeting,  on  motion 
duly  made,  seconded,  and  unanimously  adopted,  the  meeting  adjourned. 


(Temporary  Chairw.an) 

( Temporary  Secretary] 
MINUTES  OF  FIRST  MEETING  OF  BOARD  OF  DIRECTORS 

OF 


(Kane  of  Association) 

The  first  meeting  of  the  boara  of  airectors  of  the  

( Hame  of 

 ,   ,  ,  was  held  at  o'clock 

association)  (Tom)  (State) 

 m.   on  ,   ,   19  ,   at  , 

(Day)  (Place  of  meeting) 

in   ,  . 

(Town)  (State) 

Upon  convening,  was  elected  temporary  chairman  and 

 temporary  secretary  of  the  meeting  and  each  assumed  his 

office. 

The  chair  called  for  proof  of  notice  of  the  meeting,  whereupon 

 presented  a  waiver  of  notice  and  consent  to  holding  the 

meeting,   signed  by  all  the  directors  of  the  association,  which  waiver 
and  consent  was  written  as  follows: 

(Copy  waiver  of  notice   and  consent   to  holding  meeting.) 

Upon  roll  call  of  the  directors  of  the  association,   the  following 
answered  present:     (Record  the  names  of  all  directors  present.) 

The  chair  ruled  that  proper  and  legal  notice  of  the  meeting  had  been 
given  and  that  a  quorumi  was  present  and  announced  that  the  meeting  was 
open  for  transacting  business. 

The  chair  stated  that  the  meeting  was  caliea.  for  the  purpose  of 
electing  officers  of  the  association  for  the  ensuing  year  and  transacting 
any  other  business  that  might  properly  come  before  the  m.eeting. 

Upon  m.otion  duly  made  and  secondea,   the  following  officers  were 
unanimously  elected  to  serve  at  the  discretion  of  the  board  until  the 
time  of  the  first  regular  meeting  of  the  board  to  be  held  as  soon  as 
practicable  following  the  first  annual  meeting  of  the  members. 


(Record  the   names  of  the   officers  elected  avd  the  title  of  office.) 

Following  the  election  of  tna  officers,   the  president  took  the 
chair  and  the  secretary  assumed  his  duties  as  secretary  of  the  meeting. 

Upon  motion  duly  made,  seconaed,  and  carried,  the  following  were 
appointed  members  of  the  executive  corr^-nittee,  as  provided  in  the  bylaws: 

(Record  names  of  members  so  appointed) 

Upon  motion  duly  made  and  seconded,   the  following  resolution  was 
adoptea : 

RESOLVED,   that  the  executive  cornnittee  be  charged  with  the  follow- 
ing specific  powers  and  duties: 

(State  here  the  specific  poioers  and  duties  u;hich   it   is  desired  to 
delegate  during  the  period  when  the  directors  are  not   in  session, 
subject  to  the  general  directic-  of  the  board.) 

Upon  motion  duly  maoe  and  seconded,   the  following  resolution  was 
adopted : 

RESO'^.'^rsD,   that  the  president  and  secretary  be  and  they  are  hereby 
authorizea  to  have  prepared  and  to  issue  certificates  oi  common  and  pre- 
ferred stock  in  the  fcnns  submitted  to  this  meeting,  which  forms  read  as 
follows ; 

(Here   insert  copies  of  certificates  of  common  and  preferred  stock 
having  printed  thereon  the  p"ov is  ions  appearing  m  sections  2 
and  5  respective  ly  of  article  IV  of  the  bylaws.) 

Upon  motion  duly  made  ana  seconded,   the  following  resolution  was 
adopted :  . 

RESOLVED,   that  the  president  and  secretary  be  and  they  are  hereby 
authorized  to  have  printed  a  sufficient  number  of  copies  of  the  articles 
of  incorporation  and  bylaws,  so  that  a  copy  thereof  may  be  delivered  to 
each  member,   and  to  each  person  who  may  later  become  a  member  of  the 
association. 

Upon  m.otion  duly  made  and  seconded,  the  following  resolution  was 
adopted : 

RESOLVED,   that  all  subscriptions  for  comn;ion  and  preferred  stock  of 
the  association  appearing  on  the  list  subm.itted  by  the  secretary  be 
accepted. 
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upon  motion  duly  maae  and  seconded,  tne  following  resolution  was 
adopted : 

liFSOLVSD,   that  ths  Bank  be  selected  as  a  depositary 

for  the  funds  of  the  .associstion. 

Upon  motion  duly  made  and  seconded,  the  following  resolution  was 
adopted: 

■  RESC'.VED,   that  all  checks  drawn  upon  the  ___Bank,  for 

withdrawal  of  funds  of  the  associ^.tion  on  aeposit  therewith,  be  signed 
by  the  treasurer  and  countersignea  by  either  the  president  or  the  vice 
pres  iaent. 

Upon  motion  duly  made  and  seconded,   the  follo'^'ing  resolution  was 
adopted:  '  .  '  • 

.  t 

RE30L\^D,  ■  that  the  treasurer  is  hereby  authorized  to  receive  all 
funds  paid  into  the  association,   endorse  all  checks  and  other  media  of 
exchange,   and  deposit  the  saiae  to  the  account  of  the  association  in 
 Bank,  ' 

Upon  motion  duly  made  and  seconded,   the  following  resolution  was 
adopted:, 

F.ESOLVED,   that  the  executive  ccrr.mittee  be  and  it  hereby  is  autnor- 
ized  to  determine  the  amount  of  ohe  bond  or  ocnds  which  the  bylaws 
specify  shall  be  required  of  all  officers,   agents,   and  employees  charged 
bythe  association  with  responsibility  for  the  custody  of  any  of  its 
funds  or  negotiable  instruments,   and  to  see  that  the  bonds,   as  required, 
are  executed  and  presented  for  the  approval  of  the  board  of  directors. 

(Similar  resolutions  should  be  ad r   ''"d,  providing  for  the  insurance  of 
th^  property  of  the  association  and  for  adequate   insurance  covering 
other  contingencies.     Any  additional   business  transacted  by  the  board 
should  also  be  recorded  here.) 

There  being  no  further  business  to  come  before  the, meeting,  on 
motion  duly  made,   seconded,  and  unanimously  adopted,   the  meeting 
adj  ourned. 


CHA I RMAN 


SECRETARY 
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REVOLVING  FUND  CERTIFICATE 


Series  19  

No.   Amount  $   Date  

This  certifies  that   of  

( HaTne  J  (Address  J  ' 

is  entitled  to  receive  the  amount  of  Dollars  without 

interest  from  the___  on  account  of  money  furnished  for 

(Nam  Oj  association) 

capital  purposes  in  accordance  with  the  bylaws  and  locker  agreement  of 
the  association: 

1.  This  and  other  revolving  fund  certificates  of  the  same  series 
are  retirable  in  the  sole  discretion  of  the  board  of  directors, 
either  fully  or  on  a  pro  rata  oasis,  but  certificates  issued  in 
prior  years  shall  be  entitled  to  priority  in  retirement,  except 
in  liquidation. 

2.  This  certificate  is  transferable  only  on  the  books  of  the 
association. 

3.  Tl-iis  ana  other  certificates  shall  be  junior  and  subordinate  to 
all  other  debts  cf  the  association,  both  secured  and  unsecured. 
Upon  the  winding  up  or  liquidation  of  the  association  in  any 
[aanner,  after  full  payment  to  all'  of  its  other  creditors  and 
the  retirement  at  par  plus  unpaid  declared  dividends  of  all  out- 
standing preferred  stock,  all  revolving  fund  certificates  shall 
be  retired  in  full  or  on  a  pro  rata  basis,  without  priority, 

and  then  all  capital  reserve  accounts  shall  be  retired  in  full 
or  on  a  pro  rata  basis  without  priority  before  the  payment  of 
any  liquidation  dividends  on  the  common  stock  of  the  association, 

IN  WITNESS  WHEREOF,   the  has  caused  this  certifi- 

(Name  of  association) 

cate  to  be  signed  by  its  duly  authorized  officers  and  to  be  sealed  with 
its  seal  this  day  of  ,  19  , 
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